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whether constitutional or statutory, are mandatory and must be 
strictly followed to render proceedings thereunder valid.* 

It may be, however, that the entire amount proposed and voted 
may never become an actual debt; and a larger assessment, which 
would allow a larger indebtedness, may be complete before any 
obligation arises. An indebtedness can never arise in the absence 
of some obligation to pay.® Until then the relation of debtor and 
creditor does not exist, and there can be no legal liability. 

It is argued, and correctly, that these municipal restrictions may 
apply to debts payable upon a future contingency.^*' Before there 
can be said to be any existing debt, however, the contingency must 
be sure to happen, regardless of any future action on the part of 
the municipality. If such future action is required, no debt arises 
until the action is had.^^ In a case of this kind, if the selling of 
the bonds may be regarded as a contingency, it is evident that it 
is a contingency requiring action, and no legal obligation arises 
until actual issue of the bonds. 

It may be said here that in the hands of innocent holders, bonds 

which exceed the limit are void, pro rata, only to the extent of the 
excess. 12 



Notice to Agent as Notice to Principal. — The rule that no- 
tice to the agent within the scope of his authority is notice to the 
princijJal, has three exceptions: 1. Where it is the agent's duty to 
some other principal not to disclose, as where an attorney acts for 
two clients. 1 2. Where the person who claims the benefit of the 
notice has colluded with the agent to cheat or defraud the princi- 
pal. ^ 3. Where the agent, though nominally acting as such, is really 
acting in his own or another's interest, and adversely to his prin- 
cipal.* This last exception, however, is qualified both on principle 
and by the weight of authority to the extent that even when the 
agent is adversely interested, yet notice to him is notice to the prin- 
cipal when the agent is the sole representative of the principal in 
that transaction, and the principal can claim only through his act. 
Thus where the president and the cashier of a bank discounted the 
note of a firm to which they belonged and fraudulently used the 
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proceeds, the bank was held not to be a bona fide holder* So 
where the cashier of a bank had an individual interest in a note 
which he knew was given without consideration, and, as cashier, 
discounted it, notice was imputed to the bank.' Similarly, where 
the treasurer of a town executed a note as treasurer, and himself as 
cashier discounted it for his own use, the bank was held bound with 
knowledge of the f raud.^ This holding seems eminently sound ; the 
principal has no channel other than the fraudulent act, through 
which he can claim; and when he claims the benefit of that trans- 
action he ratifies the agency in toto, along with the burden of 
fraudulent knowledge."^ 

With regard to the time of notice, of course knowledge acquired 
after the termination of the agency will not be imputed to the prin- 
cipal; knowledge acquired during the agency and in mind contem- 
poraneously with the transaction to be affected by it, will be im- 
puted; knowledge acquired prior to the agency will be imputed if 
remembered.* But it will not be imputed unless proved to have 
been remembered.^ It seems that, save in the clearest case, it ought 
to be a question of fact whether or not there is remembrance; but 
when the knowledge is acquired such a short time before the trans- 
action as to make it incredible that it should be forgotten, it will be 
imputed as a matter of law.^** One authority, on the contrary, holds 
that knowledge acquired prior to the transaction is never imputed; 
it must be acquired during the agency.^^ 

A distinction is well made between notice ofiicially given and 
knowledge casually acquired; the former is imputed if it is within 
the scope of the agent's authority; the latter is imputed if, at the 
time it is acquired, the agent is acting in a transaction to which such 
fact is material, or if he remembers it at some future time while 
acting in such a transaction.^^ 
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